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CONSTITUTION DE SOCIETE DU 10 JANVIER 2017. 

In the year two thousand and seventeen, on the tenth day of January, 

Before the undersigned MaTtre Jean SECKLER, notary, residing in Junglinster, Grand- 
Duchy of Luxembourg; 

There appeared Rhine American Holdings B.V., a limited liability company ( societe 
a responsabilite limitee) duly incorporated and validly existing under the laws of the 
Grand-Duchy of Luxembourg, having its registered office at 46A, avenue J.F. 
Kennedy, L-1855 Luxembourg, Grand-Duchy of Luxembourg and registered with the 
Registre de Commerce et des Societes, Luxembourg (Register of Trade and 
Companies) under number B 211.655 (the “Sole Shareholder”), 
here represented by Mr Max Mayer, employee, residing professionaly in Junglinster, 
by virtue of a powers of attorney. 

The said power of attorney, initialled ne varietur by the appearing party and the 
undersigned notary, shall remain annexed to the present deed for the purpose of 
registration. 

Such party, appearing in the capacity in which it acts, has requested the notary to draw 
up the following articles of association (the “Articles”) of a societe a responsabilite 
limitee (limited liability company) which is hereby incorporated: 

TITLE I - FORM - NAME - PURPOSE - DURATION - REGISTERED OFFICE 
Art. 1 - Form 

There is hereby formed a societe a responsabilite limitee (limited liability company) 
governed by Luxembourg law as well as by the present Articles (the “Company”). 

Art. 2 - Name 

The Company’s name is “WMT Otis”. 

Art. 3 - Purpose 

The Company’s purpose is to invest, acquire and take participations and interests, in 
any form whatsoever, in any kind of Luxembourg or foreign companies or entities and 
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to acquire through participations, contributions, purchases, options or in any other way 
any securities, rights, interests, trademarks, patents and licenses or other property as 
the Company shall deem fit, and generally to hold, manage, develop, encumber, sell 
or dispose of the same, in whole or in part, for such consideration as the Company 
may think fit. 

The Company may also enter into any financial, commercial or other transactions and 
grant to any company or entity that forms part of the same group of companies as the 
Company or is affiliated in any way with the Company, including companies or entities 
in which the Company has a direct or indirect financial or other kind of interest, any 
assistance, loan, advance or grant in favor of third parties any security or guarantee 
to secure the obligations of the same, as well as borrow and raise money in any 
manner (save by way of public offer) and secure by any means the repayment of any 
money borrowed. 

The Company may also acquire, sell, borrow, lend, rent or otherwise dispose of 
movable or immovable properties of all kinds, providing that the Company has 
obtained corresponding authorisations where required by any applicable law. Finally 
the Company may take any action and perform any operation which is, directly or 
indirectly, related to its purpose in order to facilitate the accomplishment of such 
purpose. 

Art. 4 - Duration 

The Company is formed for an unlimited duration. 

Art. 5 - Registered Office 

The registered office of the Company is established in the municipality of Luxembourg 
City, Grand-Duchy of Luxembourg. 

Where the Company has a sole shareholder, it may be transferred: 

within the same municipality by a resolution of the sole shareholder taken in 
accordance with articles 16 and 18 of the Articles; and 
to any other place by a resolution of the sole shareholder taken in accordance 
with articles 1 6 and 1 9 of the Articles. 

Where the Company has more than one shareholder, it may be transferred: 

- to any other place within the Grand-Duchy of Luxembourg by a resolution of the 
manager(s) or the board of managers, as the case may be, who are authorised 
to amend the Articles to reflect the transfer accordingly; or 

- by a resolution of the shareholders (a) taken in accordance with articles 17 and 
18 of the Articles for a transfer within the same municipality and (b) taken in 
accordance with articles 17 and 19 of the Articles for a transfer to a different 
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municipality. 

The Company may have branches and offices, both in the Grand-Duchy of 
Luxembourg or abroad. 

TITLE II - CAPITAL - SHARES 

Art. 6 - Capital 

The Company’s share capital is set at USD 20,000 (twenty thousand US Dollars) 
divided into 20,000 (twenty thousand) shares with a nominal value of USD 1 (one US 
Dollar) each, fully paid-up. 

The share capital may be increased from time to time by a resolution of the 
shareholders taken in accordance with articles 16 and 18 of the Articles. 

The share capital may be reduced from time to time by a resolution of the shareholders 
taken in accordance with articles 17 and 19 of the Articles, by way of a redemption 
followed by the cancellation of shares of the Company, or by way of a reduction of the 
nominal value of the shares, in accordance with the law of August 10, 1915 concerning 
commercial companies, as amended from time to time (the “Law”). 

Art. 7 - Shares 

The shares of the Company are in registered form. 

A register of shares shall be kept at the registered office of the Company, where it 
shall be available for inspection by any shareholder. This register shall contain all the 
information required by the Law. 

The shares may be divided into usufruct and bare-ownership. 

In case a share is owned by several persons, the Company has the right to suspend 
the exercise of all rights attached to that share until a common representative has 
been appointed, with the exception of the right to information provided for in article 73 
of the Law. 

The Company may have one or more shareholders, with a maximum of 100 (one 
hundred) shareholders. 

Art. 8 - Voting Rights 

Each share is entitled to an identical voting right and each shareholder has voting 
rights commensurate to such shareholder’s ownership of shares. 

Art. 9 - Transfer of shares 

Shares are freely transferable among shareholders of the Company or where the 
Company has a sole shareholder. 

Where the Company has more than one shareholder, transfers of shares to non- 
shareholders and constitutions of usufruct on any share of the Company or transfers 
of the usufruct and the bare-ownership on any share are subject to the prior approval 
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of the shareholders granted by a resolution expressed by shareholders representing 
at least 75% (seventy five percent) of the share capital taken in accordance with article 

17 of the Articles. 

If the consent is not granted, the procedure provided for in article 1 89 of the Law shall 
apply. 

Shares shall be transferred by instrument in writing in accordance with the Law. 

TITLE III - MANAGEMENT 
Art. 10 - Appointment of the managers 

The Company may be managed by one manager or several managers. Where more 
than one manager is appointed, the Company shall be managed by a board of 
managers consisting of two different types of managers, namely type A managers and 
type B managers. 

No manager needs to be a shareholder of the Company. The manager(s) shall be 
appointed by a resolution of the shareholders taken in accordance with articles 17 and 

18 of the Articles. The remuneration, if any, of the manager(s) shall be determined in 
the same manner. 

A manager may be removed, with or without cause at any time and/or replaced by a 
resolution of the shareholders taken in accordance with articles 17 and 18 of the 
Articles. 

Art. 1 1 - Powers of the managers 

All powers not expressly reserved by the Law or by these Articles to the general 
meeting of shareholders, fall within the competence of the manager(s) or the board of 
managers, as the case may be. 

The Company shall be bound by the signature of its sole manager, or in case of 
plurality of managers, by the joint signature of at least one type A manager and one 
type B manager. 

The manager(s) or the board of managers, as the case may be, may delegate his/its 
powers for specific tasks to one or several ad hoc agents who need not to be 
shareholder(s) or manager(s) of the Company. 

In addition, the day-to-day management of the business of the Company and the 
power to represent the Company with respect thereto may be delegated to one or 
more managers and/or employees, who need not be shareholder(s) or manager(s) of 
the Company (the “Delegate(s)”). 

The manager(s) or the board of managers, as the case may be, will determine the 
powers and remuneration (if any) of the agent(s) and or the Delegate(s), the duration 
of its/their representation as well as any other relevant condition of his/their duties. 


- 4 - 



Art. 12 - Sole manager 

A sole manager assumes all powers devolved to the managers or the board of 
managers of the Company, as the case may be, in accordance with the Law. 

Art. 13 - Board of managers 

Where the Company is managed by a board of managers, the board may appoint 
among its members a chairman. It may also choose a secretary who need not be a 
manager or shareholder of the Company and who shall be responsible for keeping the 
minutes of the board meetings. 

The board of managers shall meet when convened by any one manager. Notice 
stating the business to be discussed, the date, time and the place, shall be given to all 
managers at least 24 (twenty-four) hours in advance of the time set for such meeting, 
except when waived by the consent of each manager, or where all the managers are 
present or represented. 

Any manager may act at any meeting by appointing in writing or by any other suitable 
communication means (including email) another manager as his proxy. A manager 
may represent more than one manager. 

Any and all managers may participate in a meeting by videoconference, or any other 
suitable telecommunication means allowing their identification, initiated from the 
Grand-Duchy of Luxembourg. Such meeting held through such communication means 
is deemed held at the registered office of the Company. 

A meeting of the board of managers is duly constituted for all purposes if at the 
commencement of the meeting there are present in person or represented by a 
proxyholder at least one type A manager and one type B manager. 

Decisions of the board of managers are validly taken by a resolution approved at a 
duly constituted meeting of managers of the Company by the affirmative vote of the 
majority of the managers present or represented. 

Deliberations of the board of managers shall be recorded in minutes signed by the 
chairman or two managers. Copies or extracts of such minutes shall be signed by the 
chairman or two managers. 

Resolutions in writing approved and signed by all managers shall have the same effect 
as resolutions passed at a meeting of the board of managers. Such resolutions may 
be signed in counterparts, each of which shall be an original and all of which, taken 
together, shall constitute the same instrument. Such resolutions are deemed taken at 
the registered office of the Company. 

Art. 14 - Conflict of interest 

Any manager having a direct or indirect financial interest conflicting with that of the 
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Company in a transaction that has to be considered by the managers or the board of 
managers, as the case may be, must advise the managers or the board of managers, 
as applicable and cause a record of his statement to be included in the minutes of the 
meeting. He may not take part in these deliberations. 

At the next following general meeting, before any other resolution is put to vote, a 
special report shall be made on any transactions in which any of the managers may 
have had an interest conflicting with that of the Company. 

By derogation to the first sub-paragraph, where the Company comprises a sole 
manager, the transactions made between the Company and its manager having an 
interest conflicting with that of the Company need only be mentioned in minutes. 
Where, because of conflicts of interest, the number of managers required by the 
Articles to decide and vote on the relevant matter is not reached, the managers or 
board of managers, as the case may be, may decide to refer the decision on that 
matter to the general meeting of shareholders. 

The preceding paragraphs shall not apply where the decision of the manager(s) or the 
board of managers, as the case may be, is related to ordinary business entered into 
under normal conditions. 

Art. 15 - Liability of the managers 

No manager assumes any personal liability by reason of his function as a manager of 
the Company in relation to any commitment validly made by him in the name of the 
Company in accordance with these Articles. 

TITLE IV - SHAREHOLDER MEETINGS 
Art. 16 - Sole shareholder 

A sole shareholder assumes all powers devolved to the general meeting of 
shareholders in accordance with the Law. 

The decisions of the sole shareholder that are taken within the scope of the first 
paragraph are recorded in minutes or drawn-up in writing. 

Except in case of current operations concluded under normal conditions, contracts 
concluded between the sole shareholder and the Company have to be recorded in 
minutes or drawn-up in writing. 

Art. 17 - General meetings 

General meetings of shareholders may be convened by the manager(s) or the board 
of managers, as the case may be, failing which by the statutory auditor or the 
supervisory board, if it exists, failing which by shareholders representing more than 
50% (fifty percent) of the share capital of the Company. 

Written notices convening a general meeting and setting forth the agenda shall be 
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sent to each shareholder at least at 8 days before the meeting, specifying the date, 
time and place of the meeting. 

If all the shareholders are present or represented at a general meeting, and state that 
they have been duly informed on the agenda of the meeting, the general meeting may 
be held without prior notice. 

Any shareholder may be represented and act at any general meeting by appointing in 
writing another person to act as such shareholder’s proxy, which person need not be 
a shareholder of the Company. 

Shareholders participating in the general meeting by video conference or by 
telecommunication means permitting their identification shall be deemed present for 
the calculation of quorum and majority, provided that at least one shareholder present 
or represented by proxy is physically in attendance at the registered office of the 
Company. Such meeting is deemed held at the registered office of the Company. 

Any shareholder may cast his vote by mail, by means of a voting form mentioning (i) 
his surname, first name and date and place of birth in case of an individual or its name, 
legal form and registered office in case of a legal entity, (ii) the number of shares he/it 
holds in the Company, (iii) the text of the resolution to be approved, (iv) the direction 
of his/its vote or his/its abstention, (v) the date and (vi) his signature or the signature 
of an authorised signatory. For the calculation of the quorum, only those original voting 
forms mailed to the Company and received by the Company at the latest 24 (twenty- 
four) hours before the date and time of the general meeting shall be taken into account. 
Except in the event of amendments to the Articles, the holding of shareholders 
meetings is not compulsory as long as the number of shareholders does not exceed 
60 (sixty). In the absence of meetings, shareholders resolutions are validly taken in 
writing, at the same majority vote cast as the ones provided for general meetings in 
article 18 of the Articles, provided that each shareholder receives the whole text of 
each resolution to be approved in writing by any suitable communication means prior 
to its written vote. Such resolutions in writing shall have the same effect as resolutions 
passed at a general meeting. Such resolutions may be signed in counterparts, each 
of which shall be an original and all of which, taken together, shall constitute the same 
instrument. 

When the holding of shareholders meetings is compulsory, a general meeting shall be 
held annually at the registered office of the Company or at any other place as indicated 
in the convening notice, on the third T uesday of June or on the following business day 
if such day is a public holiday. 

An attendance list shall be drawn-up at each general meeting. 
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Art. 18 - Ordinary general meetings 

Resolutions of the general meetings of shareholders are validly taken when adopted 
by the affirmative vote of shareholders representing more than 50% (fifty percent) of 
the share capital of the Company. If the quorum is not reached at a first meeting, the 
shareholders shall be convened by registered letter to a second meeting. 

Resolutions will be validly taken at this second meeting by a majority of votes cast, 
regardless of the portion of share capital of the Company represented. 

Art. 19 - Extraordinary general meetings 

Resolutions of the general meetings of shareholders to amend the Articles are validly 
taken when adopted by the affirmative vote of shareholders representing at least 75% 
(seventy-five percent) of the share capital of the Company and adopted in the form 
provided for by the Law. 

TITLE V - FINANCIAL YEAR - BALANCE SHEET - PROFITS - AUDIT 
Art. 20 - Financial year 

The financial year of the Company starts on 1 February of each year and ends on 31 
January of the next year. 

Art. 21 - Annual accounts 

Each year, as at the end of the financial year, the manager(s) or the board of 
managers, as the case may be, shall draw up a balance sheet and a profit and loss 
account in accordance with the Law, to which an inventory will be annexed, 
constituting altogether the annual accounts that will then be submitted to the 
shareholders in accordance with articles 17 and 18 of the Articles. 

Art. 22 - Profits 

The credit balance of the profit and loss account, after deduction of the expenses, 
costs, amortizations, charges and provisions, such as approved by a resolution of the 
shareholders taken in accordance with articles 17 and 18 of the Articles, represents 
the net profit of the Company. 

Each year, 5% (five percent) of the net profit shall be allocated to the legal reserve 
account of the Company. This allocation ceases to be compulsory when the legal 
reserve amounts to one tenth of the share capital of the Company, but must be 
resumed at any time when the legal reserve has been broken into. 

The remaining profit shall be allocated by a resolution of the shareholders taken in 
accordance with articles 17 and 18 of the Articles. 

Art. 23 - Interim dividends 

Notwithstanding the above provision, the manager(s) or the board of managers, as 
the case may be, may, in accordance with the provisions of article 198bis of the Law, 
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decide to pay interim dividends before the end of the current financial year, on the 
basis of a statement of accounts not older than 2 (two) months of the date of the 
decision and prepared by the manager(s) or the board of managers, as the case may 
be, and showing that sufficient funds are available for distribution, it being understood 
that the amount to be distributed may not exceed total profits made since the end of 
the last financial year for which the annual accounts have been approved, plus any 
profits carried forward and sums drawn from reserves available for this purpose, less 
losses carried forward and any sums to be placed to reserve pursuant to the 
requirements of the Law or of the Articles. 

Where the Company is supervised by a supervisory auditor ( commissaire ) or statutory 
auditor ( reviseur d’entreprises), the supervisory auditor or the statutory auditor, as 
applicable, shall verify that the conditions laid out above have been complied with. 

Art. 24 - Supervision 

Where the number of shareholders exceeds 60 (sixty), the supervision of the Company 
shall be entrusted to a supervisory auditor ( commissaire ) or, as the case may be, to a 
supervisory board constituted by several supervisory auditors. 

No supervisory auditor needs to be a shareholder of the Company. 

Supervisory auditor(s) shall be appointed by resolution of the shareholders taken in 
accordance with articles 17 and 18 of the Articles and will serve for a term ending on 
the date of the annual general meeting of shareholders following his/their appointment. 
However his/their appointment can be renewed by the general meeting of 
shareholders. 

Where the conditions of article 35 of the law of December 19, 2002 concerning the 
Trade and Companies Register as well as the accounting and the annual accounts of 
the undertakings are met, the Company shall have its annual accounts audited by one 
or more statutory auditors ( reviseurs d’entreprises) appointed by a resolution of the 
shareholders taken in accordance with articles 17 and 18 of the Articles. The 
shareholders may however appoint a statutory auditor at any time by a resolution 
taken in accordance with articles 17 and 18 of the Articles. 

TITLE VI - DISSOLUTION - LIQUIDATION 
Art. 25 - Dissolution 

The dissolution of the Company shall be resolved by a resolution of the shareholders 
taken in accordance with articles 17 and 19 of the Articles. The Company shall not be 
dissolved by the death, suspension of civil rights, insolvency or bankruptcy of any 
shareholder. 
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Art. 26 - Liquidation 

The liquidation of the Company will be carried out by one or more liquidators appointed 
by the general meeting of shareholders by a resolution taken by a vote of half of the 
shareholders, representing at least 75% (seventy-five percent) of the share capital of 
the Company, which shall determine his/their powers and remuneration. At the time of 
closing of the liquidation, the assets of the Company will be allocated to the sole 
shareholder, or in case of plurality of shareholders, to the shareholders in accordance 
with the rights attached to the shares they hold. 

TEMPORARY PROVISION 

Notwithstanding the provisions of article 20, the first financial year of the Company 
starts today and will end on January 31 , 2017. 

SUBSCRIPTION - PAYMENT 

All the 20,000 (twenty thousand) shares representing the entire share capital of the 
Company have been entirely subscribed by Rhine American Holdings B.V. SARL 
named above, and fully paid up in cash, therefore the amount of USD 20,000 (twenty 
thousand US Dollars) is as now at the disposal of the Company, proof of which has 
been duly given to the notary by producing a blocked funds certificate. 

ESTIMATE OF COSTS 

The costs, expenses, fees and charges, in whatsoever form, which are to be borne by 
the Company or that shall be charged to it in connection with its incorporation, have 
been estimated at about EUR EUR 1,250.-. 

The corporate capital is valued at EUR 17,356.90-. 

RESOLUTIONS OF THE SOLE SHAREHOLDER 
Immediately after the incorporation of the Company, the Sole Shareholder 
representing the entirety of the subscribed share capital passed the following 
resolutions: 

1) Craig Ihle, born on September 24, 1974 in Rhode Island, USA, with a 
professional address at 702, S.W. 8 th Street, Bentonville, AR 72716, USA, 
is appointed as a type A manager of the Company for an undetermined duration of 
time; 

Antoine Berckmans, born on June 19, 1978 in Uccle, Belgium, with a 
professional address at 46A, avenue J.F. Kennedy, L-1855 Luxembourg; and 

Stephane Reul, born on January 29, 1975 in Verviers, Belgium, with a 
professional address at 46A, avenue J.F. Kennedy, L-1855 Luxembourg; 
are appointed as type B managers of the Company for an undetermined duration of 
time. 
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2) The registered office of the Company shall be established at 46A, avenue J.F. 
Kennedy, L-1855 Luxembourg, Grand-Duchy of Luxembourg. 

DECLARATION 

The undersigned notary who understands and speaks English, states herewith that on 
request of the above appearing party the present deed is worded in English followed 
by a French version. On request of the same person and in case of discrepancies 
between the English and the French text, the English version will prevail. 

Whereof, in faith of which we, the undersigned Notary, have set hand and seal in the 
municipality of Junglinster, on the day named at the beginning of this document. 

The document having been read to the holder of the power of attorney, said person 
signed with us, the Notary, the present original deed. 

SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE: 

L’an deux mille dix-sept, le dixitme jour de janvier, 

Par devant MaTtre Jean SECKLER, notaire de residence a Junglinster, Grand-Duche 
de Luxembourg; 

A comparue Rhine American Holdings B.V., une socittt a responsabilite limitee 
dument constitute et existant valablement selon les lois du Grand-Duche de 
Luxembourg, ayant son siege social au 46A, avenue J.F. Kennedy, L-1855 
Luxembourg, Grand-Duche de Luxembourg et immatriculee aupres du Registre de 
Commerce et des Societes, Luxembourg sous le numero B 255.621 (I’ « Associe 
Unique »), 

representee par M. Max Mayer, employe demeurant professionnellement a 
Junglinster, en vertu d’une procuration donnte sous seing privt. 

Ladite procuration, paraphees ne varietur par la partie comparante et par le notaire 
instrumentant, restera annexte au present acte aux fins d’enregistrement. 

Ladite partie comparante, agissant es qualite, a requis le notaire instrumentant de 
dresser les statuts (les «Statuts») d’une societe a responsabilite limitee qui est ainsi 
constitute: 

TITRE I - Forme- Denomination - Objet - Duree - Siege social 
Art. 1 - Forme 

II est formt par les prtsentes une societe a responsabilite limitee rtgie par le droit 
luxembourgeois ainsi que par les presents Statuts (la « Societe »). 

Art. 2 - Denomination 

La dtnomination de la Socittt est « WMT Otis ». 

Art. 3 - Objet 

L’objet de la Socittt est d’investir, d’acqutrir, et de prendre des participations et 
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interets, sous quelque forme que ce soit, dans toutes formes de societes ou entites, 
luxembourgeoises ou etrangeres, et d’acquerir par des participations, des apports, 
achats, options ou de toute autre maniere, tous titres, suretes, droits, interets, 
marques, brevets et licences ou tout autre actif que la Societe juge opportun, et plus 
generalement de les detenir, gerer, developper, grever, vendre ou en disposer, en tout 
ou partie, aux conditions que la Societe juge appropriees. 

La Societe peut egalement prendre part a toutes transactions financieres, 
commerciales ou autres, et accorder a toute societe ou entite appartenant au meme 
groupe de societes que la Societe ou affiliee d’une fagon quelconque avec la Societe, 
incluant les societes ou entites dans lesquelles la Societe a un interet financier direct 
ou indirect ou toute autre forme d’interet, tout concours, pret, avance, ou consentir au 
profit de tiers toute garantie ou surete afin de garantir les obligations des societes 
precitees, et egalement emprunter ou lever des fonds de quelque maniere que ce soit, 
a I’exception de I’appel d’offre public, et encore garantir par tous moyens le 
remboursement de toute somme empruntee. 

La Societe peut egalement acquerir, ceder, emprunter, preter, louer ou autrement 
disposer de biens meubles ou immeubles de toutes sortes, a condition que la Societe 
ait obtenu les autorisations correspondantes lorsque celles-ci sont requises par toute 
loi applicable. 

Enfin la Societe peut prendre toute action et mener toute operation se rattachant 
directement ou indirectement a son objet afin d’en faciliter I’accomplissement. 

Art. 4 - Duree 

La Societe est constitute pour une duree indeterminee. 

Art. 5 - Siege 

Le siege social de la Societe est etabli dans la commune de Luxembourg Ville, Grand- 
Duche de Luxembourg. 

Lorsque la Societe a un associe unique, le siege social peut etre transfere : 

- Au sein de la meme commune par une resolution de I’associe unique prise 
conformement aux articles 16 et 18 des Statuts ; et 

- En tout autre endroit, par une resolution de I’associe unique prise conformement aux 
articles 16 et 19 des Statuts. 

Lorsque la Societe a plus d’un associe, le siege social peut etre transfere : 

- En tout autre endroit du Grand-Duche de Luxembourg par une resolution du/des 
gerant(s) ou du college de gerance, le cas echeant, qui est autorise a modifier les 
Statuts afin de refleter le transfert en consequence; ou 

- Par une resolution des associes (a) prise conformement aux articles 17 et 18 des 
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Statuts pour un transfert au sein de la meme commune et (b) prise conformement aux 
articles 17 et 19 des Statuts pour un transfert dans une commune differente. 

La Societe peut ouvrir des bureaux ou succursales, au Grand-Duche de Luxembourg 
ou a I’etranger. 

TITRE II - CAPITAL - PARTS SOCIALES 

Art. 6 - Capital 

Le capital social est fixe a 20.000 USD (vingt mille dollars americains) divise en 20.000 
(vingt mille) parts sociales d’une valeur nominale de 1 USD (1 dollars americain) 
chacune entierement liberees. 

Le capital social peut etre augmente a tout moment par resolution des associes prise 
conformement aux articles 18 et 20 des Statuts. 

Le capital social peut etre reduit par resolution des associes prise conformement aux 
articles 17 et 19 des Statuts, par voie de rachat suivie d’annulation des parts sociales, 
ou par voie de reduction de la valeur nominale, conformement a la loi du 10 Aout 1915 
sur les societes commerciales telle que modifiee de temps a autre (la « Loi »). 

Art. 7 - Parts sociales 

Les parts sociales sont nominatives. 

Un registre de parts sociales est tenu au siege social, a la disposition de tous les 
associes pour consultation. Ce registre doit contenir toutes les informations requises 
par la Loi. 

Les parts sociales peuvent etre divisees en usufruit et nue-propriete. 

Dans le cas ou une part sociale est detenue par plusieurs personnes, la Societe peut 
suspendre I’exercice de tous les droits attaches a cette part sociale jusqu’a la 
nomination d’un representant commun, a I’exception du droit a I’information defini a 
I’article 73 de la Loi. 

La Societe peut avoir un ou plusieurs associes, avec une limitation fixee a 100 (cent) 
associes. 

Art. 8 - Droits de vote 

Chaque part confere un droit de vote identique et chaque associe dispose de droits 
de vote proportionnels au nombre de parts sociales qu’il detient. 

Art. 9 - Transfert des parts 

Les parts sont librement cessibles entre associes ou lorsque la Societe a un associe 
unique. 

Les cessions de parts sociales, la constitution d’un usufruit sur une part sociale, ou la 
cession de I’usufruit ou de la nue-propriete d’une part sociale, au profit de tiers sont 
soumises a I'agrement prealable des associes donne par une resolution d’associes 


- 13 - 



representant au moins 75% (soixante-quinze pour cent) du capital social de la Societe 
prise en conformite avec I’article 17 des Statuts. 

En cas de refus de la cession, la procedure prevue a I’article 189 de la Loi est 
applicable. 

Les cessions de parts sociales sont constatees par acte ecrit conformement a la loi. 

TITRE III - GERANCE 
Art. 10 - Nomination des gerants 

La Societe peut etre geree par un gerant unique ou plusieurs gerants. Dans le cas ou 
plus d’un gerant est nomme, la Societe est geree par un college de gerance qui sera 
alors compose de deux categories differentes de gerants, a savoir des gerants de type 
A et des gerants de type B. 

Aucun gerant n’a a etre associe de la Societe. Le(s) gerant(s) sont nommes par une 
resolution des associes prise conformement aux articles 17 et 18 des statuts. La 
remuneration, le cas echeant, du ou des gerant(s) est determinee de la meme 
maniere. 

Un gerant peut etre revoque, pour ou sans justes motifs, a tout moment, et/ou etre 
remplace par une resolution des associes prise conformement aux articles 18 et 19 
des statuts. 

Art. 1 1 - Pouvoirs des gerants 

Tous les pouvoirs non expressement reserves par la Loi ou les Statuts a I’assemblee 
generale des associes, sont de la competence du/des gerant(s) ou du college de 
gerance, le cas echeant. 

La Societe est liee par la signature de son gerant unique, ou en cas de plurality de 
gerants, par la signature conjointe d’au moins un gerant de type A et un gerant de 
type B. 

Le(s) gerant(s) ou le college de gerance, le cas echeant, peut deleguer son/ses 
pouvoirs pour des taches specifiques a un ou plusieurs agents ad hoc, qui n’ont pas 
a etre associe(s) ou gerant(s) de la Societe. 

En outre, la gestion journaliere des affaires de la Societe et le pouvoir de representer 
la Societe a cet egard peuvent etre delegues a un ou plusieurs gerants et/ou 
employes, qui n’a/ont pas a etre associe(s) ou gerant(s) de la Societe (le(s) 

« Delegue(s) »). 

Le(s) gerant(s) ou le college de gerance, le cas echeant, determine les pouvoirs et la 
remuneration (s'il y a lieu) des agents et/ou du (des) Delegue(s), la duree de leur/son 
mandat ainsi que toutes autres conditions pertinentes pour leur(s) fonction(s). 
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Art. 12 - Gerant unique 

Le gerant unique exerce tous les pouvoirs devolus aux gerants ou au college de 
gerance de la Societe, selon le cas, en conformite avec la Loi. 

Art. 13 - College de gerance 

Lorsque la Societe est geree par un college de gerance, celui-ci peut choisir parmi 
ses membres un president. Le college de gerance peut egalement choisir un 
secretaire qui n’a pas a etre un gerant ou un associe de la Societe et qui sera en 
charge de la tenue des proces-verbaux des reunions du college de gerance. 

Le college de gerance se reunit sur convocation d’un gerant. La convocation detaillant 
les points a I’ordre du jour, la date, I’heure et le lieu de la reunion, doit etre donnee a 
I’ensemble des gerants au moins 24 heures a I’avance, sauf lorsqu’il y est renonce 
par chacun des gerants, ou lorsque tous les gerants sont presents ou representes. 
Chaque gerant peut prendre part aux reunions du college de gerance en designant 
par ecrit ou par tout autre moyen de communication adequat un autre gerant pour le 
representer. Un gerant peut representer plus d’un gerant. 

Tout gerant peut participer a une reunion par visioconference ou par tout autre moyen 
de telecommunication approprie initie depuis le Grand-Duche de Luxembourg 
permettant son identification. 

La reunion tenue par de tels moyens de communication a distance est reputee se 
derouler au siege de la Societe. 

Une reunion du college de gerance est dument tenue si au commencement de celle- 
ci au moins un gerant de type A et un gerant de type B sont presents en personne ou 
representes par un mandataire. 

Lors d’une reunion du college de gerance de la Societe valablement tenue, les 
resolutions dudit college sont prises par un vote favorable de la majorite des gerants 
de la Societe presents ou representes. 

Les deliberations du college de gerance sont consignees dans des proces-verbaux 
signes par le president ou par deux gerants. Les copies ou extraits de ces proces- 
verbaux sont signes par le president ou par deux gerants. 

Les resolutions ecrites approuvees et signees par tous les gerants ont le meme effet 
que les resolutions prises lors d’une reunion du college de gerance. Les resolutions 
peuvent etre signees sur des exemplaires separes, chacun d’eux constituant un 
original et tous ensembles constituant un seul et meme acte. Ces resolutions sont 
reputees prises au siege social de la Societe. 

Art. 14 - Conflit d’interet 

Tout gerant ayant directement ou indirectement un interet de nature patrimoniale 
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oppose a celui de la Societe a I’occasion d’une operation relevant des gerants ou du 
college de gerance le cas echeant, est tenu d’en prevenir les gerants ou le college de 
gerance et de faire mentionner cette declaration au proces-verbal de la seance. II ne 
peut prendre part a cette deliberation. 

A la prochaine assemblee generale, avant tout vote sur une resolution, un rapport 
special doit etre presente sur les operations dans lesquelles un/des gerant(s) aurait 
eu un interet oppose a celui de la Societe. 

Par derogation a I’alinea 1, lorsque la Societe ne comprend qu’un gerant, il est 
seulement fait mention dans un proces-verbal des operations intervenues entre la 
Societe et le gerant ayant un interet oppose a celui de la Societe. 

Lorsque, en raison d’une opposition d’interets, le nombre de gerants requis par les 
Statuts en vue de deliberer et de voter sur le point en question n’est pas atteint, le 
college de gerance peut, decider de deferer la decision sur ce point a I’assemblee 
generale des associes. 

Les dispositions des alineas qui precedent ne sont pas applicables lorsque les 
decisions des gerants ou du college de gerance concernent des operations courantes 
conclues dans des conditions normales. 

Art. 15 - Responsabilite des gerants 

Aucun gerant n’engage sa responsabilite personnels pour des engagements 
regulierement pris par lui au nom de la Societe dans le cadre de ses fonctions de 
gerant de la Societe et conformement aux Statuts. 

TITRE IV- ASSEMBLEES GENERALES 
Art. 16 - Associe unique 

Un associe unique exerce seul les pouvoirs devolus a I’assemblee generale des 
associes conformement a la Loi. 

Les decisions de I’associe unique qui sont prises dans le domaine de I’alinea 1 er sont 
inscrites dans un proces-verbal ou sont etablies par ecrit. 

Hormis les operations courantes conclues a des conditions normales, les contrats 
conclus entre I’associe unique et la Societe doivent faire I’objet de proces-verbaux ou 
etre etablis par ecrit. 

Art. 17 - Assemblies generales 

Les assemblies generales d’associes peuvent etre convoquees par le gerant unique 
ou, le cas echeant, par le college de gerance, a defaut par le commissaire ou le conseil 
de surveillance s’il existe, a defaut par des associes representant plus de 50% 
(cinquante pour cent) du capital social de la Societe. 

Les convocations ecrites a une assemblee generale indiquant I’ordre du jour sont 
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envoyees a chaque associe au moins 8 jours avant I’assemblee en indiquant la date, 
I’heure et le lieu de la reunion. 

Si tous les associes sont presents ou represents a I’assemblee generale et declarent 
avoir ete dument informes de I’ordre du jour de I’assemblee, I’assemblee generale 
peut se tenir sans convocation prealable. 

Tout associe peut se faire representer et agir a toute assemblee generale en nommant 
comme mandataire et par ecrit une autre personne, qui n’a pas a etre associe de la 
Societe. 

Sont reputes presents pour le calcul du quorum et de la majorite les associes qui 
participent a I’assemblee par visioconference ou par des moyens de 
telecommunication permettant leur identification, sous reserve qu’un associe ou son 
mandataire sont physiquement present au siege de la Societe. Dans ces conditions, 
I’assemblee est reputee tenue au siege de la Societe. 

Tout associe peut voter par correspondance, au moyen d’un formulaire contenant (i) 
son nom de famille, son prenom, son lieu et sa date de naissance pour une personne 
physique ou sa denomination sociale, sa forme sociale et son siege social pour une 
personne morale, (ii) le nombre de parts sociales qu’il detient dans la Societe, (iii) le 
texte des resolutions a approuver, (iv) le sens de son vote ou son abstention, (v) la 
date et (vi) sa signature ou la signature d’un signataire autorise. Seuls les formulaires 
envoyes en version originale a la Societe et regus par la Societe au plus tard 24 (vingt- 
quatre) heures avant la date et I’heure de tenue de I’assemblee generale seront pris 
en compte. 

Sauf modification des Statuts, la tenue d’assemblees generales d’associes n’est pas 
obligatoire, tant que le nombre des associes ne depasse pas 60 (soixante). En 
I’absence d’assemblee, les resolutions des associes sont valablement prises par ecrit 
a la meme majorite des votes exprimes que celle prevue pour les assemblies 
generales a I’article 18 des Statuts, pour autant que chaque associe ait regu par ecrit, 
par tout moyen de communication approprie, I’integralite du texte de chaque resolution 
soumise a approbation, prealablement a son vote ecrit. Lesdites resolutions par ecrit 
ont le meme effet que les resolutions prises en assemblee generale. Lesdites 
resolutions peuvent etre signees sur des exemplaires separes, chacun d’eux 
constituant un original et tous ensembles constituant un seul et meme acte. 

Lorsque la tenue d’une assemblee generale est obligatoire, une assemblee generale 
devra etre tenue annuellement au Grand-Duche de Luxembourg au siege social de la 
Societe ou a tout autre lieu indique dans la convocation le troisieme mardi du mois de 
juin ou le jour ouvrable suivant si ce jour est ferie. 
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Une liste de presence est tenue a chaque assemblee generale. 

Art. 18 - Assemblies generates ordinaires 

Les resolutions de I’assemblee generale des associes sont valablement prises 
lorsqu’elles sont adoptees par un vote favorable des associes representant plus de 
50% (cinquante pour cent) du capital social de la Societe. Si le quorum n'est pas atteint 
lors de la premiere assemblee, les associes seront convoques par lettre 
recommandee a une deuxieme assemblee. 

Lors de cette deuxieme assemblee, les resolutions sont valablement adoptees a la 
majorite des votes emis, quelle que soit la portion du capital representee. 

Art. 19 - Assemblies ginirales extraordinaires 

Les resolutions de I’assemblee generale des associes modifiant les Statuts sont 
valablement prises lorsqu’elles sont adoptees suite a un vote favorable des associes 
representant au moins 75% (soixante-quinze pour cent) du capital social de la Societe. 

TITRE V - EXERCICE SOCIAL - COMPTES ANNUELS - BENEFICES - 

SURVEILLANCE 

Art. 20 - Exercice social 

L'exercice social de la Societe commence le 1 er fevrier de chaque annee et se termine 
le 31 janvier de I’annee suivante. 

Art. 21 -Comptes annuels 

Tous les ans, a la cloture de l'exercice social, le(s) gerant(s) ou le college de gerance, 
le cas echeant, dresse un bilan et un compte de pertes et profits conformement a la 
Loi, auxquels un inventaire est annexe, I’ensemble de ces documents constituant les 
comptes annuels qui seront soumis aux associes conformement aux articles 17 et 18 
des Statuts. 

Art. 22 - Binifice 

Le solde crediteur du compte de pertes et profits, apres deduction des depenses, 
couts, amortissements, charges et provisions, tel qu'approuve par une resolution des 
associes prise conformement aux articles 17 et 18 des Statuts, represente le benefice 
net de la Societe. 

Chaque annee, 5% (cinq pour cent) du benefice net doit etre affecte a la reserve 
legale. Ce prelevement cesse d’etre obligatoire lorsque la reserve legale atteint un 
dixieme du capital social, mais devra etre repris a tout moment si elle est entamee. 

Le benefice restant est affecte par une resolution d’associes prise conformement aux 
articles 17 et 18 des Statuts. 

Art. 23 - Dividendes interimaires 

Nonobstant ce qui precede, le(s) gerant(s) ou le college de gerance, le cas echeant, 
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peut/peuvent decider, conformement aux dispositions de I’article 198bis de la Loi, de 
verser des dividendes interimaires avant la cloture de I’exercice social en cours sur 
base d’un etat comptable datant de moins de 2 (deux) mois a la date de la decision et 
etabli par le(s) gerant(s) ou le college de gerance, le cas echeant, duquel doit ressortir 
que des fonds suffisants sont disponibles pour une distribution, etant entendu que les 
fonds a distribuer ne peuvent pas exceder le montant des resultats realises depuis la 
fin du dernier exercice dont les comptes annuels ont ete approuves, augmente des 
benefices reportes ainsi que des sommes a porter en reserves conformement a la Loi 
ou aux Statuts. 

Lorsque la Societe est soumise au controle d’un reviseur d’entreprises ou a nomme 
un commissaire, le reviseur d’entreprises ou le commissaire, le cas echeant, verifie 
que les conditions susmentionnees ont ete remplies. 

Art. 24 - Surveillance 

Lorsque le nombre des associes depasse 60 (soixante), la surveillance de la Societe 
est confiee a un commissaire ou, le cas echeant, a un conseil de surveillance compose 
de plusieurs commissaires. 

Aucun commissaire n’a a etre associe de la Societe. 

Le(s) commissaire(s) est/sont nomme(s) par une resolution des associes prise 
conformement aux articles 1 7 et 1 8 des Statuts jusqu’a I’assemblee generale annuelle 
des associes qui suit leur nomination. Cependant leur mandat peut etre renouvele par 
I’assemblee generale des associes. 

Lorsque les conditions de I’article 35 de la loi du 19 decembre 2002 concernant le 
Registre de Commerce et des Societes ainsi que la comptabilite et les comptes 
annuels des entreprises sont atteints, la Societe confie le controle de ses comptes 
annuels a un ou plusieurs reviseur(s) d’entreprises designe(s) par une resolution des 
associes prise conformement aux articles 17 et 18 des Statuts. Les associes peuvent 
cependant nommer un reviseur d’entreprise a tout moment par une resolution prise 
conformement aux articles 17 et 18 des Statuts. 

TITRE VI - DISSOLUTION - LIQUIDATION 
Art. 25 - Dissolution 

La dissolution de la Societe est decidee par une resolution des associes prise 
conformement aux articles 17 et 19 des Statuts. La Societe n’est pas dissoute par la 
mort, la suspension des droits civils, la deconfiture ou la faillite d’un associe. 

Art. 26 - Liquidation 

La liquidation de la Societe est menee par un ou plusieurs liquidateurs designes par 
I’assemblee generale des associes par une resolution prise par la moitie des associes 
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representant au moins soixante-quinze pour cent (75%) du capital social de la Societe, 
resolution qui determine leurs pouvoirs et remunerations. Au moment de la cloture de 
la liquidation, les avoirs de la Societe sont attribues a I’associe unique, ou en cas de 
plurality des associes, aux associes, conformement aux droits attaches aux parts 
qu’ils detiennent. 

DISPOSITION TEMPORAIRE 

Nonobstant les dispositions de I’article 20, le premier exercice de la societe debute ce 
jour et s’achevera le 31 janvier 2017. 

SOUSCRIPTION - PAIEMENT 

L’integralite des 20.000 (vingt mille) parts sociales representant I’integralite du capital 
social de la Societe a ete entierement souscrite par Rhine American Holdings B.V. 
SARL telle que definie ci-dessus, et entierement payee en numeraire. Par consequent 
le montant de 20.000 USD (vingt mille dollars americains) est desormais a la 
disposition de la Societe, dont la preuve a ete donnee au notaire soussigne par un 
certificat de blocage des fonds. 

FRAIS 

Le montant des frais, depenses, couts ou charges, sous quelque forme que ce soit 
qui incombent a la Societe ou qui sont mis a sa charge en raison de sa constitution, 
sont approximativement evalues a 1.250,- EUR.. 

Le capital social a ete evalue a 17.356,90- EUR. 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

Immediatement apres la constitution de la Societe, I’Associe Unique, representant la 
totalite du capital social souscrit, a pris les resolutions suivantes : 

1) Craig Ihle, ne le 24 septembre 1974 a Rhode Island, USA, et residant 
professionnellement au 702, S.W. 8 th Street, Bentonville, AR 72716, USA, 

est nomme gerant de type A de la Societe pour une duree indeterminee ; 

Antoine Berckmans, ne le 19 juin 1978 a Uccle, Belgium, et residant 
professionnellement au 46A, avenue J.F. Kennedy, L-1855 Luxembourg; et 

Stephane Reul, ne le 29 janvier 1975 a Verviers, Belgique et residant 
professionnellement au 46A, avenue J.F. Kennedy, L-1855 Luxembourg; 
sont nommes gerants de type B de la Societe pour une duree indeterminee. 

2) Le siege social de la Societe est etabli au 46A, avenue J.F. Kennedy a L-1855 
Luxembourg, Grand-Duche de Luxembourg. 

DECLARATION 

Le notaire soussigne, qui comprend et parle anglais, constate par la presente qu’a la 
requete de la personne comparante, le present acte est redige en anglais suivi d’une 
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version frangaise et qu’en cas de divergences entre le texte anglais et frangais, la 
version anglaise prevaudra. 

Dont acte, fait et passe a Junglinster, date qu’en tete des presentes. 

Et apres lecture faite au mandataire, il a signe avec nous, notaire, le present acte. 

(s): Max Mayer, Jean SECKLER 

Enregistre a Grevenmacher Actes Civils, le 12 janvier 2017. 

Relation GAC/2017/414. 

Regu soixante-quinze euros 

75,00 € Le Receveur, (s.): G. SCHLINK 


-21 - 





